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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252 OF THE
TELECOMMUNICATIONS ACT OF 1996

This Interconnection Agreement (this "Agreement"), under Sections 251 and 252 of the
Telecommunications Act of 1996 (the "Act''), is effective as of the 19th day of October, 1999
(the uEffective Date''), by and between Bell Atlantic - Virginia, Inc. (UBA"), a Virginia
corporation with offices at 600 Main Street, Richmond, Virginia 23261 and Starpower
Communications, LLC (USTARPOWER''), a Limited Liability Company with offices at 105
Carnegie Place, Princeton, New Jersey 08540 (each, a ''Party'' and, collectively, the ''Parties'').

WHEREAS Starpower has requested, pursuant to Section 252(i) of the Act, that BA
make available to Starpower Interconnection, services and unbundled Network Elements upon
the same terms and conditions as provided in the Interconnection Agreement (and amendments
thereto) between MCImetro Access Transmission Services of Virginia, Inc. and BA, dated as of
July 17, 1997, for Virginia, approved by the Virginia State Corporation Commission (the
"Commission") under Section 252 of the Act, copies of which agreement and amendments are
attached hereto as Appendix 1 (the "Separate Agreement"); and

WHEREAS, BA has undertaken to make such terms and conditions available to
Starpower hereby only because ot: and to the extent required by, Section 252(i) of the Act;

NOW, THEREFORE, in consideration of the mutual provisions contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Starpower and BA hereby agree as follows:

1.0 Incorporation of Separate Agreement and Appendix 2 by Reference

1.1 Except as expressly stated herein, the terms and conditions of the Separate
Agreement, as it is in effect on the date hereof after giving effect to operation of law, and of
Appendix 2 hereto, are incorporated by reference in their entirety herein and form an integral part
of this Agreement.

1.2 References in the Separate Agreement to MCImetro Access Transmission
Services of Virginia, Inc. or to MCIm or to MCl shall for purposes of this Agreement be deemed
to refer to Starpower.

1.3 References in the Separate Agreement to the ''Effective Date", the date of
effectiveness thereof and like provisions shall for purposes of this Agreement be deemed to refer
to the date first written above. Unless terminated earlier in accordance with the terms of the
Separate Agreement, this Agreement shall continue in effect until the Separate Agreement
expires or is otherwise terminated.
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1.4 All references in the Separate Agreement to "800/888" shall be deleted in their
entirety and replaced with the following: "800/888/877".

1.5 All usage data to be provided pursuant to Sections 3.1.3.8 and 3.1.3.9 of
Attachment VITI of the Separate Agreement shall be sent to the following address on behalf of
Starpower:

Starpower Communications, LLC
Ramona Price
105 Carnegie Place
Princeton, New Jersey 08540

1.6 All certificates or other proof of insurance to be sent to BA under Section 15 of
Attachment VI of the Separate Agreement shall be sent to the following address:

Director - Interconnection Services
Bell Atlantic - Telecom Industry Services
Room 1423
I095 Avenue of the Americas
New York, New York 10036

1.7 Notwithstanding Attachment X of the Separate Agreement and in lieu of the
quarterly performance reports set forth in Schedules B through F thereto, at such time as BA
makes available the Performance Monitoring Reports set forth in the Memorandum Opinion and
Order adopted by the FCC on August 14, 1997 (the "FCC Merger Order'') to other
Telecommunications Carriers purchasing Interconnection from BA, BA shall provide Starpower
with the Performance Monitoring Reports applicable to Starpower in accordance with the
requirements of said FCC Merger Order.

1.8 All notices, affidavits, exemption-certificates or other communications to
Starpower under Section 27.7 of Part A of the Separate Agreement shall be sent to the following
address:

Starpower Communications, LLC
Jim Saile
105 Carnegie Center
Princeton, New Jersey 08540

1.9 All notices, affidavits, exemption-certificates or other communications to BA
under Section 27.7 of Part A of the Separate Agreement shall be sent to the following address:

Tax Administration
Bell Atlantic Corporation
1095 Avenue of the Americas
Room 3109
New York, New York 10036
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Telephone: (212) 395-1280
Facsimile: (212) 597-2915

1.10 Notices to Starpower under Section 14 of Part A of the Separate Agreement shall
be sent to the following address:

Starpower Communications, LLC
Joseph O. Kahl
105 Carnegie Center
Princeton, New Jersey 08540
Facsimile: (609) 734-6167

1.11 Notices to BA under under Section 14 of Part A of the Separate Agreement shall
be sent to the following address:

President - Telecom Industry Services
Bell Atlantic Corporation
1095 Avenue of the Americas
401b Floor
New York, New York 10036
Facsimile: (212) 597-2585

with a copy to:

Bell Atlantic Network Services, Inc.
Attn: Jack H. White, Jr.

Associate General Counsel
1320 N. Court House Road, 81b Floor
Arlington, Virginia 22201
Telephone: (703) 974-1368
Facsimile: (703) 974-0744

with a copy to:

Bell Atlantic - Virginia, Inc.
Attn: General Counsel
600 East Main Street
241b Floor
Richmond, Virginia 23261

1.12 The rates, charges and other terms set forth in Appendix 2 hereto shall replace and
supersede in their entirety the rates, charges and other terms set forth in Table 1 of Attachment I
to the Separate Agreement.
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2.0 Clarifications

2.1 BA has entered into this Agreement in accordance with the requirements of47 USC §
252(i), but has advised STARPOWER that BA disputes the applicability of the Separate
Agreement's Reciprocal Compensation arrangements to Internet traffic (herein the uDisputed
Issue"). STARPOWER believes that the Separate Agreement's Reciprocal Compensation
arrangements apply to Internet traffic, but acknowledges that STARPOWER and BA disagree as
to the meaning of the Separate Agreement with respect to the Disputed Issue, and that BA's
execution of this Agreement does not constitute a voluntaIy adoption or reaffinnation of the
Separate Agreement, an admission that any provision of the Separate Agreement (or
STARPOWER's interpretation thereof) is lawful or reasonable, or a release or waiver ofBA's
claims and defenses pertaining to the Disputed Issue. By signing this Agreement, STARPOWER
does not agree that any provision in the Separate Agreement is void, unenforceable, or in any
way inconsistent with applicable FCC rules as currently in effect pursuant to the Supreme Court
decision of January 25, 1999. The entry into, filing and perfonnance by the Parties of this
Agreement does not in any way constitute a waiver by either Party ofany of the rights and
remedies it may have to seek review of any of the provisions of this Agreement or the Separate
Agreement, or to petition the Commission, other administrative body or court for reconsideration
or reversal of any determination made by any of them, or to seek enforcement or review in any
way of any portion of this Agreement or the Separate Agreement in connection with the Disputed
Issue or STARPOWER's election under 47 USC § 252(i).

2.2 Attachment IV of the Separate Agreement is amended by adding a new section
1.3 as follows:

1.3 Additional Interconnection Arrangement

BA will provide its own fiber optic facilities and OC-48 fiber optic tenninal
equipment to the STARPOWER Interconnection Point ("STARPOWER-IP'')
located at 10000 Derekwood Lane, Lanham, Maryland which BA may use for the
carriage of: (i) Local Traffic or IntraLATA Toll Traffic originated on BA's
network or on another LEC's network in LATA 236 for delivery to
STARPOWER or to any carrier subtending STARPOWER's tandems or end
offices located in LATA 236; (ii) Meet Point Billing traffic; and (iii) Operator
Services, Directory Assistance and 911 traffic. At BA's discretion, BA may also
use its facilities and terminal equipment installed at the Derekwood Lane premises
to provision access services or other tariffed BA services over separate trunks,
which STARPOWER may order pursuant to effective BA tariffs and which are
not the subject of this Agreement. BA will install its OC-48 transport fiber optic
equipment in pre-assembled relay racks at the Derekwood Lane premises. BA
may, upon reasonable notice to and concurrence of STARPOWER, place
additional OC-48 facilities or other transport equipment. Such concurrence shall
not be unreasonably withheld. The preassembled relay racks also will be owned
and installed by BA. All racks and equipment placed by BA shall comply with
the same requirements for safety that would apply if the same equipment were
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placed by BA within its own Central Offices. BA shall make commercially
reasonable efforts to take into consideration STARPOWER's aesthetic
requirements (e.g., color) for equipment installed by BA at the Derekwood Lane
premises provided that STARPOWER has provided BA with reasonable prior
notice of such aesthetic requirements and that such aesthetic requirements do not
increase the cost to BA to purchase and install such equipment. STARPOWER
will designate a location within the Derekwood Lane premises for installation of
the pre-assembled relay racks and OC-48 transport equipment. Such location
shall, unless otherwise mutually agreed to by the Parties, be within the
environmentally controlled equipment room in which the STARPOWER switch is
currently installed ("switch room''). STARPOWER will ensure that the BA
equipment is provided with 48Vdc power and that the switch room is supplied
with air conditioning and HVAC necessary to support the BA OC-48 equipment.
STARPOWER shall permit BA to install its OC-48 equipment, pre-assembled
relay racks, and/or other transport facilities and equipment in the switch room, and
shall provide the jumper between BA's side of a jack (provided by
STARPOWER) and STARPOWER's side of a jack on a DSX equipment shelf, at
no charge.

1.3.2. BA personnel and vendors will be provided with access to the switch room 24
hours a day, seven days per week. BA shall submit to STARPOWER a list ofBA
personnel and vendors pre-approved by BA to be provided with access to the
switch room, provided however, that in the event ofan emergency,
STARPOWER will permit access to other BA personnel and vendors designated
byBA.

1.3.3. BA, at its expense, and at its sole discretion may install a secure enclosure or
other security device (such as locking equipment cabinets) for the OC-48
equipment installed in the switch room, on the prior approval ofSTARPOWER,
and which shall not be unreasonably withheld. BA shall coordinate any such
installation with STARPOWER BA shall not store any other material in such
enclosures or cabinets except for the spare parts necessary to replace any defective
component of the OC-48 or other BA equipment installed at the Derekwood Lane
premIses.

Upon STARPOWER's request and upon placement of appropriate orders by
STARPOWER, BA shall provide STARPOWER with transport from the
Derekwood Lane premises to the SA-IPs for the sole purpose of (i) delivering
Local Traffic or IntraLATA Toll Traffic originated on STARPOWER's network
in LATA 236 and terminating to either (a) BA's network or (b) any local carrier
subtending BA's end office or tandems located within LATA 236; and
(ii) delivering Meet Point Billing traffic; and (iii) Operator Services, Directory
Assistance and 911 traffic. Upon STARPOWER's request, BA shall also provide
STARPOWER with separate non-switched transport to any Independent
Telephone Companies with which BA may interconnect BA shall charge
STARPOWER for such transport at the sum of the rates for the comparable
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entrance facility and dedicated interoffice transport as specified in Appendix 2 for
any transport provided pursuant to this Section 1.3. For purposes of the
interconnection arrangements provided under this Section 1.3, the STARPOWER
IP and the POI are both located at STARPOWER's Derekwood Lane premises.

1.3.5. BA will provide transport to STARPOWER pursuant to this Section 1.3 using BA
interoffice facilities and fiber facilities between the BA central office premises
located in Lanham, MD and the STARPOWER Derekwood Lane premises using
a single entrance at each premise. At such time as dual entrance facilities are
available at either premise, the Parties may transition to dual entrance to the
relevant premise upon mutual agreement. BA will use the most current forecast
provided by STARPOWER when determining the utilization and/or future
transport capacities used to provide STARPOWER with transport pursuant to this
Agreement.

1.3.6. To the extent STARPOWER provides conversion ofDS-3 signals to STS 1
signals as required to connect the transport facilities described in Section 1.3.1
above used for the carriage of Loca! or IntraLATA Toll traffic originated on BA's
network with the STARPOWER switch interface, STARPOWER shall charge BA
$417 per STS 1 per month to perform this DS-3 to STS 1 conversion. BA will
provide STARPOWER with 3/1 multiplexing to connect the transport facilities to
the BA switch interface. BA will charge STARPOWER the rates specified in
Attachment I of the Separate Agreement for this 3/1 multiplexing or any other
services or facilities provided under this Section 1.3 except as otherwise specified.

1.3.7 Each party must order its own trunking facilities.

1.3.8 In recognition of the reduced cost of interconnection to BA as a result
arrangements specified in this section 1.3, BA expressly conditions the provision
of transport at the rates and charges specified in this Agreement upon
STARPOWER's agreement to permit BA, without charge; to install its OC-48
equipment, pre-assembled relay racks, and/or other transport facilities and
equipment in the switch room and to provide the jumper between BA's transport
equipment and a STARPOWER fiber distribution bay, at no charge as described
in this Section 1.3.

1.3.9 In the event any judicial or regulatory authority in the exercise of its lawful
jurisdiction determines that any of the provisions of the interconnection
arrangements specified in this Section 1.3 are not legitimately or integrally related
to the other provisions in this Section, and BA would otherwise be required to
provide less than all the provisions in this Section to another requesting
Telecommunications Carrier under section 252(i) of the Act, then BA at its sole
discretion may discontinue the arrangements specified in this Section as quickly
as the Parties may negotiate and implement alternative arrangements, but no later
than 120 days following such determination unless otherwise mutually agreed.
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2.3 Notwithstanding any other provisions of this Agreement, BA shall have no
obligation to perform under this Agreement until such time as STARPOWER has obtained a
Certificate of Public Convenience and Necessity ("CPCN") or such other Commission
authorization as may be required by law as a condition for conducting business in Virginia as a
local exchange carrier.
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June 13. 1997

MCImetrolBeU Atlalltic
INTERCONNECI10N AGREEMENT 1997

PART A

This MCImetrolBell Atlantic Interconnection Agreement (the"Agreementj, effective
July 17, 1997 (the uEffective Date"), is entered into by and between MCImetro Access
Transmission Services ofVirginia, Inc. (UMCIm"), a Virginia corporation, and Bell Atlantic
Virginia,. Inc. ("Bell Atlantic" or "BA"), a Virginia corporation, to establish the rates, terms and
conditions for the purchase and provision ofLocal Interconnection, Local Resale. unbundled
Network Elements and other services. all as set fonh in this Agreement (individually referred to
as the "service" or collectively as the "services") for the purpose ofthe purchasing Party's
provision ofTelephone Exchange Service, Exchange Access Service, and/or
Telecommunications Services.

WHEREAS. on February 8,1996. the Communications Act of1934, 47 U.S.C. § 151, et
seq., (the "Act") was amended by the Telecommunications Act of 1996; and

WHEREAS, the Act places cenain duties and obligations upon, and grants certain rights
to. Telecommunications Carriers and Local Exchange Carriers; and

WHEREAS, the Panies are Telecommunications Carriers and Local Exchange Carriers;
and

WHEREAS, the Act places cenain duties and obligations upon, and grants certain rights
to, Incwnbent Local Exchange Carriers. and Bell Atlantic is an Incumbent Local Exchange
Carrier, and

WHEREAS. the Panies wish to interconnect their local exchange netWOrks for the
provision ofTelephone Exchange Service. for the transmission and termination oflocal calls, so
that subscribers ofeach can receive local calls that originate on the other's network and place
local calls that terminate on the other's network. and for use in the provision ofExchange Access
Service ("Local Interconnection"); and

WHEREAS. MClm wishes to purchase Telecommunications Services for resale to others
("Local Resale" or "Services for Resale"), and Bell Atlantic is willing to provide such service;
and

WHEREAS. MCIm wishes to purchase on an unbundled basis Network Elements, and to
use such services for the provision ofTelecommunications Services to others. and Bell Atlantic
is willing to provide such services on the terms set fonh herein; and

WHEREAS. the Panies intend the rates. tenns and conditions ofthis Agreement, and
their performance ofobligations thereunder. to comply with the Act, the Rules and Regulations
of the Federal Communications Commission ("FCC"). and the orders. rules and regulationS of
the Virginia State Corporation Commission (the "Commission");
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NOW, lHEREFORE, in consideration of the premises and the mutual covenants of this
Agreement, and intending to be legally bound by this Agreement, the Parties hereby covenant
and agree as follows:

PART A - GENERAL TERMS AND CONDmONS

Section 1. Scope ofthis A.greement

1.1 This Agreement, consisting ofParts A, B and C, specifies the rights and obligations
ofeach Party with respect to the purchase and sale ofLocal Interconnection, Local Resale
and Network Elements. This PART A sets forth the general terms and conditions
goveining this Agreement. Capitalized terms used in this Agreement sball have the
meanings defined in PART B - DEFINITIONS, or as otherwise elsewhere defined
throughout this Agreement. PART C sets forth, among other things, descriptions ofthe
services, pricing, technical and business requirements, and physical and network security
requirements.

UST OF AITACHMENTS COMPRISING PART C:

I. PriceSchedwe
n. Local Resale
Ill. Network Elements
IV. Interconnection
V. Collocation
VI. Rights ofWay
VII. Number Ponability
VID. Business Process Requirements
IX. Security Requirements
X. Performance Reponing

1.2 Bell Atlantic shall provide the services in any Technically Feasible Combination
requested by MCIm. pursuant to the terms of this Agreement and in accordance with the
requirements ofApplicable Law, or where appropriate, the Bona Fide Request ("BFRj
process set fonh in Section 25 (BFR Process for Further Unbundling) ofPart A, except
that Local Resale shall be provided pursuant to Attachment ll. Neither Party shall
discontinue or refuse to provide any service provided or required hereunder, except in
accordance with the terms hereof, without the other Party's written agreement. Bell
Atlantic shall not reconfigure, reengineer or otherwise redeploy its network in a manner
which would impair MCIm's ability to offer Telecommunications Services in the manner
contemplated by this Agreement, the Act or the FCC's Rules and Regulations without
providing notice ofNetwork Changes in accordance with the Act and FCC Rules and
Regulations.

1.3 The Panics acknowledge that some of the services, facilities and amngements
provided pursuant to this Agreement are or will be available tmder and subject to the

MClm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PART A-2



JUDe 13, 1997 PART A

terms of the federal or state Tariffs of the Pany providing them. To the extent that a
Tari1fofa Party applies to any service, facility or arrangement provided pursuant to this
Agreement, the following shall apply:

1.3.1 The rates and charges set forth in Attachment I shall remain fixed for the
term ofthis Agreement or until superseded by such rates (whether interim or
permanent) as may be applied by the Commission, notwithstanding that either of
such rates may be different from those set forth in any effective, pending or future
Tariffof the providing Party, (including any changes or modifications to any such
Tariff-or any new Tariff-filed after the Effective Dale of this Agreement);
provided, however, this Section 1.3.1 shall remain subject to Section 1.3.3.

1.3.2 This Agreement and any applicable Tariffs ofeither Party shall be
construed whenever possible to avoid any conflict between them. The fact that a
condition, term, right or obligation appears in the Agreement and not in a TariB:
or in a Tariffbut not in the Agreement, shall not be interpreted as. or deemed
grounds for fmding, a conflict for the purposes of this Section 1.3.

1.3.3 Any change or modification to any Tariff (including any Tariff filed after
the Effective Date hereof) filed by eith~ Party that materially and adversely
impacts the provision or receipt ofservices hereunder or which materially and
adversely alters the terms hereofshall only be effective against the other Party to
the extent permitted by: (i) that Party's written consent; or (ii) an affirmative
order of the Commission. Each Party shall file any required Tariffrevisions,
modifications or amendments in order to comply with Applicable Law and to
continue performance ofthis Agreement in a lawful manner.

1.4 CODStruction

1.4.1 For purposes of this Agreement, certain terms have been defined in Pan B
or elsewhere in this Agreement. These terms will have the meanings stated in this
Agreement, which may differ from. or be in addition to, the normal definition of
the defined word. A defined word intended to convey the meaning stated in this
Agreement is capitalized when used. Other terms that are capitalized, and not
defined in this Agreement, shall have the meaning stated in the Act.

1.4.2 Unless the context clearly indicates otherwise, any defined term which is
defined or used in the singular shall include the plural, and any defined term
which is defined or used in the plwal shall include the singular.

1.4.3 The words "shall" and "will" are used interchangeably throughout this
Agreement and the usc of either indicates a mandatory requiremenL The use of
one or the other shall not mean a different degree ofright or obligation for either
Party.

MeIm-BELL ATLANTIC INTERCONNECTION AGREEMENT - VIRGINIA PARTA-3



June 13, 1997 PART A

1.4.4 Conflicts among terms in Pans A and B of this Agreement, the Attachments
and the Exhibits thereto, and the Tariffs shall be resolved in accordance with the
following order ofprecedence, where the document identified in Subsection "(if
shall have the highest precedence: (i) Parts A and B ofthis Agreement; (ii) the
Attachments and the Exhibits thereto; and (iii) the Tariffs. The fact that a maner
is addressed in one of these documents, but not in another, shall not constitute a
conflict for purposes ofthis Section 1.4.4.

Section 2. RegulatoryApprovals

2.1 The Parties shall promptly submit this Agreement, and any amendment or
modification hereof, to the Commission for approval in accordance with Section 252 of
the Act. Following such submission, the Parties shall submit the Agreement to any other
applicable governmental entity for any requisite approvals. In the event any
governmental authority or agency rejects any provision hereof, the Parties shall negotiate
promptly and in good faith such revisions as may reasonably be required to achieve
approval.

2.2 In the event the FCC or the Commission promulgates rules or regulations, or issues
orders, or a court ofcompetent jurisdiction issues orders, which make unlawful any
provision of this Agreement, or which materially reduce or alter the services required by
statute or regulations and embodied in this Agreement, then the Parties shall negotiate
promptly and in good faith in order to amend the Agreement to substitute contract
provisions which conform to such rules. regulations or orders. In the event the Panies
cannot agree on an amendment within thirty (30) days after the date any such rules,
regulations or orders become effective, then the Parties shall resolve their dispute under
the applicable procedures set forth in Section 24 (Dispute Resolution Procedures) hereof.

2.3 The Parties intend that any services requested by either Party relating to the subject
matter of this Agreement that are not offered hereunder will be incorporated into this
Agreement by amendment upon agreement by the Parnes.

2.4 In the event that any legally effective legislative, regulatory, judicial or other legal
action materially affects any material terms of this Agreement, or the ability ofMCIm or
Bell Atlantic to perform any material terms of this Agreement, MCIm or Bell Atlantic
may, on thiny (30) days written notice (delivered not later than thirty (30) days following
the date on which such action has become legally binding or has otherwise become
legally effective) require that such terms be renegotiated, and the Parties shall renegotiate
in good faith such mutually acceptable new terms as may be required.

2.5 When this Agreement is filed with the Commission for approval, the Parties will
request that the Commission: (a) approve the Agreement, and (b) refrain from taking any
action to change, suspend or otherwise delay implementation ofthe Agreement.
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2.6 Each Party shall be responsible for obtaining and keeping in effect all FCC,
Commission, franchise authority and other governmental approvals, that may be required
in connection with the performance of its respective obligations under this Agreement.

Section J. Term ofA.greement

3.1 This Agreement shall become effective as of the Effective Date stated above and,
except as otherwise provided in this Agreement, shall remain in effect until July 17, 2000,
and thereafter until terminated as provided in this Agreement. At least one hundred
eighty (180) days before the term expires, either Party shall file with the Commission any
request for an extension of that term, and shall on the same day provide notice to the
other Pany. At least one hundred fifty (1S0) days before the term expires, the other Party
shall respond to the requested extension. If for any reason a new agreement has not been
reached by the end ofthe three-year term, the existing interconnection agreement shall
continue, month-to-month, under the same terms and conditions, subject to a true-up,
until resolved by the Commission.

3.2 This Agreement shall be effective between the Panies as ofthe Effective Date,
notwithstanding the pendency ofproceedings challenging the Commission's approval of
the Agreement.

3.3 Each Party recognizes that the services being provided under this Agreement at the
time ofits termination may need to be continued without interruption thereafter, and that
upon such termination. either Party may itself provide or retain another vendor to provide
comparable services. Each Party agrees to cooperate in an orderly and efficient tranSition
to the other Party or another vendor such that the level and quality ofthe services are not
degraded, and to exercise reasonable effons to effect an orderly and efficient transition.

3.4 Unless a service is required to be offered by a Party under Applicable Law, either
Party may terminate any service provided under this Agreement upon thirty (30) days
prior written notice to the other Party unless a different notice period or different
conditions are specified in this Agreement (including, but not limited to, in an applicable
Tariffor Applicable Law) for termination of such service, in which event such specified
period and/or conditions shall apply. Upon tennination of its purchase ofa service by the
purchasing Party, the purchasing Party shall pay any applicable termination charges
specified in this Agreement. Upon termination of a Local Resale service by Bell Atlantic,
MCIm shall be entitled to continue providing the terminated service to MCIm's
subscribers on a grandfathered basis to the same extent, and subject to the same terms and
conditions, as would apply to such subscribers if they had been subscribers ofBell
Atlantic for the terminated service at the time the service is terminated, and Bell Atlantic
shall continue to provide such services to MClm on the same basis.

3.5 Following the expiration of this Agreement, this Agreement shall remain in effect as
to any Expiring Service for the remainder ofany conttaet period applicable to such
Expiring Service at the time of the expiration or this Agreement. Ifan Expiring Service
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is tenninated prior to the expiration ofthe contraet period applicable to such Expiring
Service, MClm shall pay any termination charge provided for in this Agreement. in an
applicable Tariff, or in the contraet applicable to the Expiring Service. Following
expiration of the applicable contraet period for an Expiring Service, the Expiring Service,
until tenninated, shall be subject to: (i) any effective agreement superseding this
Agreement; or (ii) to the extent such Expiring Service is not covered by such superseding .
agreement. applicable Tariffs. For the purposes ofthis Section 3.5, "Expiring Service"
means: (a) any Local Resale service that, upon expiration ofthe term of this Agreement.
is being provided under this Agreement and is subject to a remaining contraet period
greater than one (1) month; or (b) any Local Resale service: (i) for which an order has
been submitted and accepted pursuant to this Agreement prior to the expiration of this
Agreement but such service is not being provided at the expiration ofthis Agreement; and
(ii) that is subject to an initial contract period which is greater than one (l) month.

Section 4. Charges and Payment

4.1 In consideration of the services provided under this Agreement. the purchasing Party
shall pay the charges set fonh in Attachment I. The billing and payment procedures for
charges incurred by a purchasing Pany hereunder are set forth in Attachment vm.

Section S. Assignment

5.1 Any assignment or delegation by either pany to any non-affiliated entity ofany right,
obligation or duty, or ofany other interest hereunder, in whole or in part, without the
prior written consent of the other pany shall be void (except the assignment ofa right to
moneys due or to become due). A pany assigning or delegating this Agreement or any
right, obligation. duty or other interest hereunder to an Affiliate shall provide written
notice to the other Party. All obligations and duties ofany Party under this Agreement
shall be binding on all successors in interest and assigns ofsuch Party. No assignment or
delegation hereof shall relieve the assignor of its obligations under this Agreement.

5.2 If any obligation ofeither Party is performed by a subcontractor or Affiliate, such
Party shall remain fully responsible for the perfonnance of this Agreement in accordance
with its tenns.

Section 6. Complumce with Laws

6.1 Each Pany shall perform terms, conditions and operations under this Agreement in a
manner that complies with all Applicable Law, including all regulations and judicial or
regulatory decisions ofall duly constituted govenunental authorities ofcompetent
jurisdiction. Each Party shall be responsible for obtaining and keeping in effect all FCC,
state regulatory commission. franchise authority and other regulatory approvals that may
be required in connection \\ith the performance of its obligations under this Agreement.
Each Party shall reasonably cooperate with the other in obtaining and maintaining any
approvals required by this Section. In the event the Act or FCC Rules and Regulations
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applicable to this Agreement are held invalid, this Agreement shall survive, and the
Parties shall promptly renegotiate any provisions of this Agreement which, in the absence
ofsuch invalidated Act, Rule or Regulation, are insufficiently clear to be effectuated.

6.2 Except as otherwise specified in this Agreement, each Patty shall be responsible for:
(i) all costs and expenses it incurs in complying with its obligations under this
Agreement; and (ii) the development, modification, technical installation and
maintenance ofany systems or other infrastructure which it requires to comply with and
to continue complying with its responsibilities and obligations under this Agreement.

Section 7. Goveming Law

7.1 The validity ofthis Agreement, the construetion and enforcement of its terms, and
the interpretation of the rights and duties of the Parties, shall be governed by the Act and
the laws of the Commonwealth ofVirginia, without regard to its conflicts of laws rules.

Section 8. Relationship ofPal1ies

8.1 Each Patty is an independent contractor, and has and hereby retains the right to
exercise full control ofand supervision over its own performance ofits obligations under
this Agreement.

8.2 Each Patty retains full control over the employment, direction, compensation and
discharge ofall of its employees, agents and contractors assisting in the performance of
its obligations under this Agreement. Each Party will be solely responsible for all matters
relating to payment of its employees, agents and contractors, and payment ofSocial
Security and other taxes in association with such employees, agents and contractors, and
withholding and remittance ofuxes from such employees, agents and contractors.

8.3 Nothing contained within this Agreement shall:

8.3.1 Make either Party the agent, servant or employee, of the other Party;

8.3.2 Grant either Party the authority to enter into a contract on behalfof, or
otherwise legally bind, the other Party in any way;

8.3.3 Create a parmership, joint venture, or other similar relationship between the
Parties; or

8.3.4 Grant to either Party a franchise, distributorship, or similar interest.

8.4 The relationship of the Parties under this Agreement is a non-exclusive relationship.
Each Party shall have the right:
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8.4.1 To provide services to be provided by it under this Agreement to persons
other than the other pany; and

8.4.2 To purchase services which can be purchased by it under this Agreement
from persons other than the other Party.

Section 9. No Third Party Benqiciluies

9.1 Except as may be specifically set forth in this Agreement, this Agreement does not
provide and shall not be construed to provide any third parties (including, but not limited
to, subscribers or subcontractors ofa Party) with any right, remedy,c~
reimbursement, cause ofaction, or other privilege. The provisions ofthis Agreement are
for the benefit of the Parties hereto and not for any other person, provided, however, that
this shall not be construed to prevent either Party from providing its Telecommunications
Services to any entities.

Section 10. Intellectual Property Rights

10.1 Any intellectual propen)' which originates from or is developed by a Party shall
remain in the exclusive ownership of that Party. Except for a limited license to use a
Party's patents or copyrights to the extent necessary for the Parties to use any facilities or
equipment (including software) or to receive any service solely as provided under this
Agreement, no license in patent, copyright, trademark or trade secret, or other proprietary
or intellectual property right now or hereafter owned, controlled or licensable by a Party,
is granted to the other Party or shall be implied or arise by estoppel.

10.2 Bell Atlantic shall indemnify MClm with respect to MClm's use, pursuant to the
terms of this Agreement, of intellectual property associated with any new Bell Atlantic
network equipment or software acquisitions. Bell Atlantic warrants that it will not enter
into any licensing agreements with respect to new Bell Atlantic network equipment or
software acquisitions that contain provisions that would disqualify MClm from using or
interconnecting with such network equipment or software pursuant to the tenns of this
agreement. Bell Atlantic also warrants that it has not and will not intentionally modify
any existing licensing agreements for existing network equipment or software in order to
disqualify MClIn from using or interconnecting with such network equipment or software
pursuant to the terms ofthis agreement. To the extent that the providers ofequipment or
software in Bell Atlantic's netWork provide Bell Atlantic with indemnities covering
intellectual property liabilities and those indemnities allow a flow through ofprotection
to third parties, Bell Atlantic shall flow those indemnity protections through to MClm.
Bell Atlantic will inform MClm ofany pending or threatened intellectual property claims
relating to Bell Atlantic's network of which Bell Atlantic is aware and will update that
notification periodically as needed, so that MClm receives maximum notice ofany
intellectual property risks it might want to address. NoNtithstanding any part ofthis
Section 10, MClm retains the right to pursue legal remedies against Bell Atlantic ifBelJ
Atlantic is at fault in causing intellectual property liability to MClm.
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10.2.1 For purposes ofSection 10.2, Bell Atlantic's obligation to indemnify shall
include the obligation to indemnify and hold MClm hannless from and against
any loss. cost, expense or liability arising out ofa claim that MCIm's use,
pursuant to the terms of this Agreement, of such new Bell Atlantic netWork
equipment or software infringes the intellectUal propeny rights ofa third pany.
Moreover, should any such netWOrk·equipment or software or any portion thereof
provided by Bell Atlantic hereunder become, or, in Bell Atlantic's reasonable·
opinion, be likely to become, the subject ofa claim ofinfringement, or should
MCIm's use thereofbe finally enjoined, Bell Atlantic shall, at its immediate
expense and at its choice:

10.2.1.1 Procure for MCIm the right to continue using such material; or

10.2.1.2 Replace or modify such material to make it non-infringing
provided such replacement or modification is functionally equivalent.

10.3 Unless otherwise mutually agreed upon. neither Pany shall publish or use the other
Pany's logo, trademark., or service mark in any product, service, advertisement.
promotion, or any other publicity maner, except that nothing herein shall prohibit lawful
comparative advenising or comparative marketing.

Section 11. lndemniflclltion

11.1 Each Party agrees to release, indemnify, defend and hold harmless the other Pany
from and against all losses, claims, demands, damages, expenses, suits or other actions, or
any liability whatsoever, including, but not limited to, costs and attorneys' fees
(collectively, a "Loss) incurred by the indemnified Pany to the extent that such Loss is:
(a) suffered, made, instituted, or assened by any other person, relating to personal injury
to or death ofany person, or for loss. damage to, or destrUction ofreal and/or personal
property, whether or not owned by others, incurred during the term ofthis Agreement and
to the extent legally caused by the acts or omissions ofthe indemnifying Pany, regardless
of the fonn ofaction; or (b) suffered, made, instituted, or asserted by the indemnifying
Party's own customer(s) against the indemnified Pany arising out of the indemnified
Party's provision ofservices to the indemnifying Pany under this Agreement. except to
the extent the Loss arises from a breach of this Agreement by the indemnified Party.
Notwithstanding the foregoing indemnification, nothing in this Section 11 shall affect or
limit any claims, remedies, or other actions the indemnifying Party may have against the
indemnified Party under this Agreement. any other contract. or any applicable Tarifi(s),
regulations or laws.

11.2 MCIm shall indemnify, defend and hold hannJess Bell Atlantic, Bell Atlantic's
Affiliates, and the directors, officers and employees ofBell Atlantic and Bell Atlantic's
Affiliates, from and against any claim. demand. suit. action, judgment. liability, damage
or loss (including reasonable costs. expenses and attorneys' fees on account thereof), that
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arises out ofor results from: (i) MeIm's negligent use or occupancy ofa BeD Atlantic
NID; eli) wiring, facilities, equipment or other apparatus, negligently installed by MCIm
in or on a BeD Atlantic NID, or negligently connected by MCIm to a Bell Atlantic NID;
or (iii) the negligent acts or omissions ofMCIm, MCIm's Affiliates, or the employees,
agents or contraelOrs ofMCIm or MCIm's Affiliates, in connection with a Bell Atlantic
NID. Where the NID is not used by Bell Atlantic or another Telecommunications Carrier'
(except MCIm) to provide service to the premise, MCIm shall have the burden, as
between Bell Atlantic and MCIm, to rebut the presumption that the claim, demand, suit,
action, judgment, liability, damage or loss arises from wiring, facilities, equipment or
other apparatus, negligently installed by MCIm in or on a Bell Atlantic NID, or
negligently connected by MCIm to a Bell Atlantic NID. For the purposes ofthis
Section 11.2, references to "negligence" or "negligently" shall be read to also encompass
acts ofgross negligence and/or intentional misconduct

11.3 The indemnification provided herein shall be conditioned upon:

11.3.1 The indemnified Party shall promptly notify the indemnifying Party ofany
action taken against the indemnified Party relating to the indemnification,
provided that failure to notify the indemnifying Party shall not relieve it ofany
liability it might otherwise have under this Section II to the extent it was not
materially prejudiced by such failure ofnotification.

11.3.2 The indemnifying Party shall have sole authority to defend any such
action, including the selection of legal counsel, and the indemnified Party may
engage separate legal counsel only at its sole cost and expense. In the event the
indemnifying Party does not accept the defense ofany such action, the
indemnified Party shall have the right to employ counsel for its own defense at the
expense of the indemnifying Party.

11.3.3 In no event shall the indemnifying Party settle or consent to any judgment
pertaining to any such action without the prior written consent ofthe indemnified
Party, which consent shall not be unreasonably withheld.

11.3.4 In any action for which indemnity is sought, the indemnified Party shall
assert any and all provisions in applicable Tariffs that limit liability to third
parties as a bar to any recovery by the third party claimant in excess ofapplicable
limitations of liability.

11.3.5 The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense ofany such action.

S~ction 12. Limillltion 01LUzbiJity

12.1 Neither Party shall be liable to the other for any indirect, incidental, special or
consequential damages arising out ofor related to this Agreement or the provision of
service hereunder. Notwithstanding the foregoing limitation, a Party's liability shall not
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be limited by the provisions of this Section 12 in the event of its willful or intentional
misconduct. including gross negligence. Bell Atlantic shall be liable to MCIm for lost
revenues resulting from Bell Atlantic's breach of this Agreement only to the same extent
that Bell Atlantic's Tariffs provide liability for Bell Atlantic end user subscribers'
revenue losses. A Party's liability shall not be limited with respect to its indemnification
obligations.

13.1 As more specifically set forth herein, each Party shall perform its obligations
hereunder at Parity, as defined in Part B ofthis Agreement, which definition is intended
to embody the performance provisions set forth in 47 U.S.C. § 251, and any
implementing regulations thereunder, as those provisions may apply to the Party and
obligation in question.

13.2 As more specifically set forth in Attachment II, Bell Atlantic shall provide Local
Resale at Parity.

13.3 As more specifically set forth in Attachment III, Bell Atlantic shall provide
Network Elements at Parity.

13.4 As more specifically set forth in Attachment IV, Bell Atlantic shall provide
Interconnection at Parity and on a Non-Discriminatory Basis. MCIm shall provide
Interconnection on a Non-Discriminatory Basis.

13.5 As more specifically set forth in Attachment V, Bell Atlantic shall provide
Collocation in accordance with the legally effective rules, regulations and orders ofthe
FCC and the Commission.

13.6 As more specifically set forth in Attachment VI, Bell Atlantic shall provide Non
Discriminatory access to poles, duets. conduits, and ROW owned or controlled by Bell
Atlantic, in accordance with the requirements of section 224 ofthe Act and legally
effective rules. regulations and orders ofthe FCC and the Commission.

13.7 As more specifically set forth in Attachment VII, Bell Atlantic and MCIm shall
provide Interim Number Ponability and Number Ponability in accordance with the
legally effective rules, regulations and orders of the FCC and the Commission.

13.8 As more specifically set forth in Attachment VIII. Bell Atlantic and MCIm shall
meet Business Process Requirements.

13.9 As more specifically set forth in Attachment VIII. Bell Atlantic shall provide Non
Discriminatory access to telephone numbers for as long as Bell Atlantic remains the code
administrator for the North American Numbering Plan.
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13.10 As more specifically set forth in Attaehment vm, Bell Atlantic and MClIn shall
provide dialing parity in accordance with the legally effective rules, regulations and
orders of the FCC and the Commission.

13.11 As more specifically set forth in Attaehment IX, Bell Atlantic and MClIn shall
meet security requjrements, to the extent applicable to the security requirement in
question.

13.12 As more specifically set forth in Attachment X, Bell Atlantic shall provide
performance reporting.

EXCEPT AS SET FORTH IN TIDS AGREEMENT, NEITHER PARlY MAKES
ANY WARRANTIES WITH RESPECT TO ITS SERVICES, WHETHER
EXPRESS OR IMPLIED, WRITTEN OR ORAL, IN FACT OR IN LAW. THE
WARRANTIES SET FORTH IN TIllS AGREEMENT ARE A PARTY'S
EXCLUSIVE WARRANTIES WITH RESPECT TO ITS SERVICES AND ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, WRITI'EN OR
ORAL, IN FAcr OR IN LAW. EACH PARlY DISCLAIMS ANY AND ALL
OTHER WARRANTIES WITH RESPECT TO ITS SERVICES, INCLUDING,
BUT NOT LIMITED TO, WARRANTIES OF MERCBANTABILID' AND
FITNESS FOR A PARTICULAR PURPOSE AND WARRANTIES AGAINST
INFRINGEMENT.

Section U. Notices

14.1 Except as otherwise provided herein, or where context or services dictate that
immediate notice be given, all notices or other communication hereunder shall be deemed
to have been duly given when made in writing and delivered in person or deposited in the
United States mail. certified mail, postage prepaid. return receipt requested and addressed
as follows:

To MCl.m:

Copy to:

To Bell Atlantic:

MCImetro Access Transmission Services, Inc.
Attention: Vice President
1650 Tysons Boulevard
McLean. VA 22102

General Counsel
MCI Communications Corporation
1801 Pennsylvania Ave.• N.W.
Washington, DC 20006

Bell Atlantic Network Services, Inc.
Attention: Director. IntercoMection Initiatives
1320 Nonh Counhouse Road. 9th Floor
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Copy to:

ArlingtOn. VA 22201

Legal Department
Bell Atlantic NetWork Services. Inc.
Attention: Counsel. Carrier Services
1320 Nonh Courthouse Road. 8th Floor
ArlingtOn. VA 22201

PART A

Ifpersonal delivery is selected to give notice. a receipt of such delivery shall be obtained.
The address to which notices or communications may be given to either pany may be
changed by written notice given by such Pany to the other pursuant to this Section 14.

Section 15. Technictli References

15.1 The Parties agree that the Bell Atlantic technical references set fonh in Appendix I
to this Pan A (Technical Reference Schedule) provide the current technical specifications
for the services offered by Bell Atlantic under this Agreement. Bell Atlantic reserves the
right with reasonable notification to revise its technical references for any reason
including, but not limited to, laws or regulations. conformity with updates and changes in
standards promulgated by various agencies, utilization ofadvances in the state of
technical ans, or the reflection ofchanges in the design ofany facilities, equipment,
techniques, or procedures described or referted to in the technical references.
Notification ofchanges that are made to the underlying Bell Atlantic services will be
made in conformance with the requirements ofSection 25 I(c)(S), Notice ofChanges, of
the Act, and the FCC's Rules and Regulations. The Panies acknowledge that the general
technical references set fonh below contain cenain generally accepted industry guidelines
for panicular interface and performance parameters for telecommunications equipment
used by LECs in the United States. Such accepted technical references may be used by
LECs to specify suitable equipment and facilities components for use in their respective
netWorks, to assure interoperability between components that collectively comprise such
networks, and to specify the interface characteristics and typical end-to-end performance
ofcenain services.

15.2 The Parties acknowledge that they and their vendors and suppliers derive guidance
from such technical references, and make reasonable efforts to conform to them.
Requests for specific performance, functionality, or capabilities not applied in a pany's
network should be handled using the BFR process set fonh in Section 25 (BFR Process
for Funher Unbundling) of this Part A.

15.3 Ifone or more of the technical requirements set fonh in Appendix I are in conflict,
the Parties shall reasonably agree on which requirement shall apply.

15.4 The Parties agree that they each intend, to the extent technically feasible and
commercially reasonable, to confonn generally to industry standards applicable to the
Parties set by the OBF, within a reasonable time after publication offinal standards.
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With respect to OBF and other industry standards. the Parties agree that they will
negotiate in good faith the applicability, technical feasibility and commercial
reasonableness for implementation of such standards for services and arrangements under
the Agreement

S~etion 16. RenwJies

16.1 The obligations of the Parties and the services offered under this Agreement may·be
unique. Accordingly, in addition to any other available rights or remedies, either Party
may sue in equity for specific performance.

16.2 .In the event either Party fails to switch a subscriber to the other Party's service as
requested through a service request from the other Party, within any applicable intervals
set forth in this Agreement or required by Applicable Law, or erroneously switches the
other Party's subscriber away from that Party, then such act (including the continued
provision ofTelecommunications Services to such subscriber by the Party erroneously
switching or failing to switch) shall be deemed an improper change in subscriber camer
selection commencing with the time at which such Party erroneously failed to switch
such subscriber, or erroneously switched such subscriber. If such an improper change in
subscriber carrier selection should occur, the rights and obligations of the Panies shall be
determined in accordance with the regulations pertaining to such conduct on the parr of
Interexchange Carriers as set forth in the FCC's Rules and Regulations, Pan 64, Subpart
K. as these may be amended from time to time. For the purpose of this Section, Bell
Atlantic shall be deemed an Interexcbange Carrier.

16.3 At such time as the FCC or other competent regulatory body adopts regulations
implementing 47 U.S.C. Section 258 or otherwise adopt regulations applicable to illegal
or improper changes in local service, then such regulations shall supersede those
applicable to Interexchange Carriers for the purposes of this Section 16.

16.4 Unless otherwise specifically provided hereunder, all rights of termination,
cancellation or other remedies prescribed in this Agreement, or otherwise available, are
cumulative and are not intended to be exclusive ofother remedies to which the injured
Party may be entitled at law or equity.

S~etion 17. Waivers

17.1 A failure or delay ofeither Party (including any course ofdealing or course of
performance) to enforce any of the provisions of this Agreement, or any right or remedy
available under this Agreement or at law or in equity, or to require performance ofany of
the provisions ofthis Agreement. or to exercise any option provided under this
Agreement, shall in no way be construed to be a waiver ofsuch provisions, rights,
remedies or options.
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17.2 Waiver by either Pany ofany default by the other Pany shall not be deemed a
waiver ofany other default

Section J8. Survival

18.1 Any liabilities or obligations ofa Party for acts or omissions occurring prior to the
expiration, cancellation or termination ofthis Agreement, any obligation ofa pany under
any provision for indemnification or defense (including, but not limited to, any of
Sections 10, 11, 12,23,24,28 and 29), Section 3, "Termination", Section 22,
"Confidential Information", any provision for limitation ofliability, and any obligation of
a pany under any other provisions ofthis Agreement which, by their terms, are
contemplated to survive (or to be performed after) expiration, cancellation or termination
ofthis Agreement, shall survive the expiration, cancellation or tennination of the
Agreement, but solely to the minimum extent necessary to effectuate such provisions or
complete such performance.

Section 19. Fora Majeure

19.1 Except as otherwise specifically provided in this Agreement (including, by way of
illustration, circumstances where a Pany is required to implement disaster recovery plans

.to avoid delays or failme in performance and the implementation ofsuch plans was
designed to avoid the delay or failure in performance), neither Party shall be liable for
any delay or failure in performance ofany part ofthis Agreement by it caused by acts or
failures to act of the United Swes ofAmerica or any state, district, territory, political
subdivision, or other governmental entity, acts ofGod or a public enemy. strikes, labor
slowdowns, or other labor disputes, but only to the extent that such strikes, labor
slowdowns, or other labor disputes also affect the performing Pany, fires, explosions,
floods, embargoes. earthquakes, volcanic actions, unusually severe weather conditions,
wars, civil disturbances. or other causes beyond the reasonable control of the pany
claiming excusable delay or other failure to perform ("Force Majeure Condition"). In the
event of any such excused delay in the performance ofa Pany's obligation(s) under this
Agreement, the due date for the performance of the original obligation(s) shall be
extended by a term equal to the time lost by reason ofthe delay. In the event ofsuch
delay. the delaying Pany shall perform its obligations at a performance level no less than
that which it uses for its own operations. In the event ofsuch performance delay or

. failure by Bell Atlantic, Bell Atlantic agrees to resume performance at Parity and in a
NOD-Discriminatory manner.

19.2 Ifany Force Majeure Condition occurs. the pany whose performance fails or is
delayed because ofsuch Force Majeure Condition shall give prompt notice to the other
Pany, and upon cessation of such Force Majeure Condition, shall give like notice and
commence performance hereunder as promptly as reasonably practicable.

19.3 Notwithstanding Section 19.1, no delay or other failure by a Party to perform shall
be excused pursuant to this Section by the delay or failure ofa Party's subcontractors,
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materialmen, or suppliers to provide products or services to the Party, unless such delay
or failure is itselfthe product ofa Force Majeure Condition. and such products or services
cannot be obtained by the Party from other persons on commercially reasonable terms.

Secdo" 20. Publicity

20.1 Neither Party shall produce, publish, or distribute any press release or other
publicity referring to the other Party in connection with this Agreement, without the prior
written approval ofthe other Party, which approval shall not be unreasonably withheld.

Secdo" 21. Default Il1Id Tenninlllion

21.1 Ifa Patty ("Breaching Patty") materially breaches a material provision of this
Agreement (other than an obligation to make payment ofany amount billed under this
Agreement), and such breach continues for more than thirty (30) days after written notice
thereof from the other Party ("Injured Patty"), then, except as otherwise required by
Applicable Law, the Injured Party shall have the right, upon notice to the Breaching
Party, to tenninate or suspend this Agreement andlor the provision ofservices.

21.2 Ifa purchasing Party fails to make a payment ofany amount billed under this
Agreement by the due date stated on the providing Party's bill and such failure continues
for more than thirty (30) days after written notice thereof from the providing Party, then,
except as provided in Section 21.3 or as otherwise required by Applicable Law, the
providing Party shall have the right, upon notice to the p\U'Chasing Party, to terminate or
suspend this Agreement andlor the provision ofservices.

21.3 BilliDg Disputes.

21.3.1 Ifa billing dispute arises concerning any charges billed pursuant to this
Agreement by a providing Party to a purchasing Party, payments withheld or paid
pending settlement ofthe dispute shall be subject to interest at the rate set fonh in
Bell Atlantic's interstate access tariff..

21.3.2 If the p\U'Chasing Party pays the bill in full by the payment due date and
later initiates a billing dispute pursuant to Attachment vm, Section 3.1.9, interest
will apply as follows:

21.3.2.1 If the billing dispute is resolved in favor of the purchasing Party,
the purchasing Party shall receive a credit from the providing Party. This
credit will be an amount equal to the disputed amount, plus interest at the
rate set fonh in Bell Atlantic's interstate access tariff. This amount will
apply from the date of the p\U'Chasing Party's payment through the date on

which the I'urchasing pany receives I'ayment ofthe disputed amount and
acaued interest from the providing Pany.
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21.3.2.2 Ifthe dispute is resolved in favor ofthe providing Party, neither a
late payment charge nor an interest charge is applicable.

21.3.3 Ifthe purchasing Party withholds payment on the bill (in full or in pan)
and initiates a billing dispute pursuant to Attachment vm, Section 3.1.9, interest
will apply as follows:

21.3.3.1 Ifthe billing dispUte is resolved in favor ofthe providing Party,
the purchasing Party shall pay the providing Party a payment equal to the
amount withheld by the purchasing Party, plus interest at the rate set forth
in Bell Atlantic's interstate access tariff. This amount will apply from the
payment due date through the date on which the providing Party receives
payment of the disputed amount and accrued interest from the purchasing
Party.

21.3.3.2 Ifthe dispute is resolved in favor of the purchasing Party, neither
a late payment charge nor an interest charge is applicable.

21.4 Notwithstanding the foregoing, ifa Party's material breach is for any failure to
perfonn in accordance with this Agreement which materially and adversely affects the
provision ofservice of the non-breaching Party's subscribers, the non-breaching Party
shall give notice of the breach and the breaching Party shall cure such breach within ten
(10) days or within a period of time equivalent to the applicable interval required by this
Agreement, whichever is shoner, and ifthe breaching Party does not, the non-breaching
Party may. as its sale option, tenninate this Agreement, or any parts hereof. The non
breaching Party shall be entitled to pursue all available legal and equitable remedies for
such breach.

21.5 MCIm may terminate this Agreement in whole or in part at any time for any reason
upon sixty (60) days prior written notice, except with respect to termination ofany
panicular service(s), in which case. upon thirty (30) days prior written notice. MCIm's
sole liability for such tennination shall be payment ofamounts due for services provided
up to the date of termination, unless otherwise provided for in this Agreement or in a
Tariffproviding a termination liability or minimum tenn for a service.

21.6 In the event ofany termination under this Section 21 and, ifapplicable, pursuant to
Section 3.3, Bell Atlantic agrees to provide for an uninterrupted transition of the services
Bell Atlantic is providing to MCIm at the time of tennination to MCim or another vendor
designated by MClm, and MClm agrees to provide for an uninterrupted transition of
services MClm is providing to Bell Atlantic at the time of tennination to Bell Atlantic or
another vendor designated by Bell Atlantic.

21.7 Notwithstanding any tennination hereof. the Panies shall continue to comply with
their obligations under the Act to provide intercoMection in accordance with Applicable
Law.
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